| FORMD | UNITED STATES OMB Number:.......... L ...3235:0076
SECURITIES AND EXCHANGE COMMISSION ' 2005
Washington, D.C. 20549

worice or Fe Poccunies TS

. PURSUANT TO REGULATION D, 03039468 Serial
e L WY : SECTION 4(6), AND/OR '
b3 (&) ESSED l I

UNIFORM LIMITED OFFERING EXE
DATE RECEIVED

} geC 03 2003
Name of Offering (7] check if this is an amendment and name has changed, and indicate change.)
; ; THOMSON
Series A Convertible Preferred Stock JANCIAL AN
Filing Under (Check box{es) that apply): [ Rule 504 1 Rule 505 X Rule 506 [ Section 4(6) O uLoE 7

Type of Filing: X New Filing [0 Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) . / ﬁ‘i\@
"_Asempra Technologies, Inc. o fo v

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number %ﬂmlqd ing Aréa Code)
13500 Saraview Drive, Saratoga, CA 95070 ' 408-857-9988
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) Same as above
Brief Description of Business:
Type of Business Organization

& corporation [ limited partnership, already formed [0 other (please specify):

[ business trust {7 limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization: { 1 ] 1 l [ 0 3 —] X Actual ] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(5).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: Thereis no federél filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not resuilt in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number @
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2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: X Promoter X Beneficial Owner X Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Fraisl, Daniel

Business or Residence Address (Number and Street, City, State, Zip Code): 13500 Saraview Drive., Saratoga, CA 95070

Check Box(es) that Apply: Promoter & Beneficial Owner & Executive Officer X Director [J General and/or Managing Partner
Full Name (Last name first, if individual): Sim, Siew

Business or Residence Address (Number and Street, City, State, Zip Code): 10435 Sterling Blvd., Cupertino, CA 95014

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer X Director [C] General and/or Managing Partner

.- | Full Name (Last name first, if individual): Seelig, Jonathan

Business or Residence Address (Number and Street, City, State, Zip Code): 1000 Winter Street, Suite 3350, Waltham, MA 02451

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [J Executive Officer [ Director {7 General and/or Managing Partner

Full Name (Last name first, if individual): Philips, Stuart J.

Business or Residence Address (Number and Street, City, State, Zip Code): 2375 Sand Hiii Road, Menio Park, CA 94025

Check Box(es) that Apply:  [J Promoter & Beneficial Owner [ Executive Officer [ Director (J General and/or Managing Partner

Full Name (Last name first, if individual): Polaris Venture Partners IV, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 1000 Winter Street, Suite 3350, Waltham, MA 02451

Check Box(es) that Apply: ] Promoter I Beneficial Owner [ Executive Officer 3 Director [C] General and/or Managing Partner

Fuli Name (Last name first, if individuat): U.S. Venture Partners Vill, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 2375 Sand Hill Road, Menlo Park, CA 94025

Check Box(es) that Apply:  [J] Promoter [C] Beneficial Owner [0 Executive Officer [ Director [0 General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter [J Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Ory Ork Onlzr OrR OrcaA Ofco) Own Orpe Owpc OrFy OweAa OrHp O

Om 0O Opa Oiks) OKyl Owra Owm™eE] Owmop OmMA; Oy O N O sy O (Mo
Omn Owe O ONH Ownag O ONYg ONe Omop OoH O{ok] O{oR] [ PA]
Ory Osc Osor OrN Ok Own Ovn OvA OwA Owvl Owil O wy) OPR]

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..........cc.coc...... O X
) Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? ... $25,000
Yes No

3. Does the offering permit joint ownership of @ SINGIE UNIt? .....c.verriiviiiiii e e X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual) N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual StateS)...... ..ot i e e e e [] Al States
Ony OrK Ozl OrRy Ol o) Oren Ope Ome Oryg OmweA OmMn Opo
aay Oy Opa Oks) OKy) Ora OmMe Omo] ™A OOy N OS] O [Mo)
Owmm OMNE ONv OMNH) Ny ONM OMNYD ONC) OND) OfoH O[0K OIOR) OPA)
Ory Oifsc Omsod) OrN Omxy Own O Owrva Owa Owv Own Owy) QPR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States)...... ... (O Al States
Oy Onk Omnz) OrR) Oral Qo Owemn Ome Opce QOFy OeA Omrn 4o
Omy Omg Opna OKs OKyl OrAa OmiMel Do) Omay Oy O O ms) O Mo
Omm OME ONV ONH O O O] OINCl Ol OoH oK O0R) OPA]
Orn 0Ormsc Osbp OrN Omx dwn Orvn Ova) OwAa Owvl Own Owy) O[PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States)... ..ot e e e [ Al States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and
aiready exchanged.

60343690v1 40f 8

Aggregate Amount Already
Type of Security ) Offering Price Sold
DIEDE ... eeteeecete ettt ettt bbb e e bt r et e b e et b reeaanet s sae et st ees ettt eaer et e b ebntne $ $
Equity Series A Convertible Preferred Stock and Common Stock issuable upon conversion
BEIEOT ...cveeeeeest ettt ettt et e st b ettt b b e b s bbb s b e s bbb bt et be bt eb ettt et s b rases $ 9,000,000.44 $ 9,000,000.44
[ Common X Preferred
Convertible Securities (INCIUAING WAITANTS).......ccccecveirie et srere s e ssse e srs e e eenanes $ $
PAMNEISIID INTEIESIS ...ve.vieeviveee st cevetea ettt eee e tete s sreteeterase et e s sests s sbebesrsaesssessasestotsssereneennns $ $
Other (Specify) o r———— $ $
TOMA] e $ 9,000,000.44 $ 9,000,000.44
» Answer also in Appendix, Column 3, if filing under ULOE.
-2, Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEUIET INVESIOTS . .iieiiiirieecr et esre et e reese e b e s e r e rassaeessbaresaesresensnnstesssaesrernessers 9 $ 9,000,000.44
NON-BCCTEHILEA INVESIONS ......vceieeicieiiieeirercers e se e s s et et e reebeseraesssebessstebeasresassrees e seassens 0 $ 0
Total (for filings under Rule 504 0nly) .....ccciiviiiiionineenirinernrn e srncre s eeeeens N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
‘ Types of Dollar Amount
Type of Offering Security Sold
RUIE S05 ... it ie e e re e s se e stbsr e et e s et teessssnesee e e e e aatebanasas s naeatesaasnbabaeeesaen snrnreen N/A $ N/A
REGUIGHON A ..ottt sttt sttt e et e bt b oat e s e ebesses s esssrsstsaresesbeatasesnasaseabonsserensesa N/A $ N/A
Rule 504 N/A $ N/A
LI = | OO VPR ST PPUPPON N/A $ N/A
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TIANSTEN AGENES FEES .......c.ceeeeeeteteteieesieeereresee et rte et s s b tse st ses e e tesebesetsas e s e s s en st et et esessasasatsbetsanasasesnsans O $
Printing @nd ENGIraving COSES .....covcveiuvreereereeeecteetrerieeseseesetesestesseesessasasessstasastesesesssasesassaseseasevessosansasen O $
LEGAI FEOS ..uviivieireee ettt ctreeeeete v e e ree e sests b rte s te e e enatetesesebere s e s bt eb e e RsansaEn ke R SR b e R e e s e R et e n et e at ke reanesen X $ 100,000.00
ACCOUNLNG FEES ..viviieeiiiiirieterieete s eteressessestesreeseerereeseesesmessesensaaesatsbesesseretoresiaseestanenrone et sastosseneasneneseeans a $
ENOINEEING FOES ...cviviitirecreeeeeiete et e setesareseecrseetrasasasesseseseasebesesasaressasttes seecaneasssesssesbenraresrennanabenessnes O $
Sales Commissions (specify finders’ fees separately) ..o, O $
Other Expenses (identify) Filing fees and Blue Sky Filing fees ........cccooeermvecennvviniecnnnee X $ 5,000.00
LIt | OO OO PO OO OO OO O PR TUPTOUPPROTON | $ 105,000.00




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C-
. Question 1 and total expenses fumnished in response to Part C-Question 4.a. This difference is the $ 8,895,000.44

“adjusted gross proceeds to the ISSUBT.”.. ..o e e e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C ~ Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAlAMES ANA FEES......cuiecririieetiet e sb et s st st st ar ettt sbeneesbts O $ O $
PUrchase Of real @State.......c....iiviiriieeeeree et er e ers et te et esseaerens 0 $ O $
Purchase, rental or leasing and installation of machinery and equipment .......... O $ O $
Construction or leasing of plant buildings and facilities ...........cceecvvevrereeeneenenes O $ O $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANE 10 @ MEBIGEI) cu.veievireeteiasieeriecrteressereceeresnssereenssasbesssesssansaasnssssesnesssesens O $ O $
Repayment of INAEDIEANESS .......c..cocevvvieiveeeeeceeeereetess et eere e ssesareareerens O $ [ $
WOTKING CAPILAL........eiiiiivreereereces e vt esarseesestsnbetsenssrasne et seenssen st srsebensansons d $ X $  8,895,000.44
Other (specify): O $ (] $
a $ O $
COlUIMIN TOAIS 1.1t ivirii vttt ebeeteree st a et nen b e s beeseeteeresbetsbesbesnsssesebeonen O $ O $
Total Payments Listed (column totals added) .........cocovvvvivieeceeeeieiiresieennenens O $ 8,895,000.44

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

/,f —
issuer (Print or Type) . /w 7%/&4 / Date
Asempra Technologies, Inc. Lo - = //’ 2£‘ ﬂ;

Name of Signer (Print or Type) Title of Signer (Print or Type)
Daniel J. Fraisi President and CEQ
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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